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1 Q. Please state your name and business address.

2 A.

3

My name is Karen Cathers and my business address is 8600 West Tangerine Road,

Mara fa, Arizona, 85658

4

5 Q- What is your position with Trico Electric Cooperative, Inc. ("Trico" or the

6

7 A.

"Company")?

I am the Chief Operating Officer of Trico.

8

9 Q-

10

Please describe your involvement and responsibilities specifically with Trico's net

metering tariff and program.

11 A.

12

13

14

Among my responsibilities as Chief Operating Officer of Trico are the management and

oversight of the Cooperative's power supply, regulatory affairs and renewable energy

programs. The formulation and implementation of Trico's net metering program and

tariff are included within those responsibilities.

15

16 Q- What is the purpose of your direct testimony?

17 A.

18

19

On behalf of Trico, I am providing additional evidence and testimony supporting Trico's

net metering administrative charge as fair and reasonable. In Decision No. 71462

(January 26, 2010), the Commission approved Trico's net metering tariff, including a

20 $3.38 monthly administrative charge.

21 unsubstantiated under A.A.C R14-2-2305.

Mr. Arkoosh believes this charge is

Trico

22

23

But that is simply not the case.

supported this charge request through discovery provided to Staff in the original filing, in

a manner consistent with net metering proceedings conducted by the Corporation

24

25

26

27

Commission with respect to the other Arizona electric utilities. Trico attached this

infonnation to its Petition to Re-Open Decision No. 71462 granted in Decision No.

71694 (May 14, 2010). I understand that information is now part of the record in this

case. Trico believes it has fully supported its net metering administrative costs in

1



1 accordance with the net metering rules. Even so, I am providing additional support

2 through my testimony.

3

4 Q. W hat is Trico at tempt ing to accomplish with i ts net  metering program and

5 technology?

6 A.

7

8

9

10

In its net metering program, Trico intended to comply with both the letter and spirit of the

ACC's Net Metering Rules (the "Rules"). Trico's directors are member/customers of

Trico, elected by Trico customers. With that in mind, the Trico board approved the

implementation of a net metering tariff in compliance with the Rules, and provided to

participating customers the smart meter technology necessary to understand and make

11 informed decisions regarding their distributed generation system and energy usage, We

12

13

14

have found that our member/customers participating in the net metering program are

typically focused on such information and demand that we provide it. We believe that

information is an essential element of a successful net metering program.

15

16 Q.

17

Please explain what technology Trico uses to provide for net metering as opposed to

its standard rate metering.

18 A.

19

20

21

22

Certainly. The principal difference between them is that Trico's net metering technology

allows the meter to measure energy flow both to the customer and from the customer on a

15 minute interval basis to provide the customer and Trico with the information

necessary for an effective net metering program. Fifteen minute interval data is an

industry standard for such technology.

23

24

25

26 The

27

For its net Metering program, Trico uses an Iron CENTRON meter type, which has an

on-board SmartSynch® communications module that is integrated into the meter. I will

refer to those elements collectively as the "S1nartSynch Metering System."

CENTRON meter communicates with a server running SmartSynch's Transaction

2



1

2

3

4

Management System or "TMS" over secure public wireless networks. This means that

the SmartSynch Metering System provides information through cell-phone

communication. This data is also sent to Trico's internal web page server - so that Trico

can provide both usage information and load profile graphs to the customer.

5

6

7

8

By comparison, Trico's standard meters are read using a power line carrier system, which

allows remote meter reads through the Trico distribution wires. This "Standard Meter

System" does not provide interval data.

9

10 Q- How many customers currently have the SmartSynch Metering System?

11 A. Presently we have approximately 2,500 residential customers that have the SmartSynch

12

13

Metering System. Over the next year, we anticipate installing an additional 500

SmartSynch Metering Systems for residential customers.

14

15 Q. What are the costs for the SmartSynch Metering System?

16 A.

17

18

19

Trico purchases the meter (including the communications technology) from SmartSynch,

Inc. in accordance with a meter services agreement. I have attached that agreement and

the addendum no. 1 to that agreement as Exhibit 1 to my testimony. The fees are

included on the last page of that agreement entitled "Exhibit B - Fee Schedule" and the

20 addendum.

21

22

23

24

25

26

27

Each CENTRON meter costs $245. The monthly communications fee for bi-directional

interval metering is $5.00 per month. Trico also uses the SmartSynch Metering System

for customers on other more complex rate tariffs such as Time-of-Use ("TOU") and for

large commercial customers. These have different monthly communication charges from

SmartSynch depending the amount and type of data to transfer. In particular the

communication charge for a residential TOU account is $1 .50 per month versus the $5.00

3



1

2

3

4

5

6

7

per month charge for a residential net metering account (which has a higher fee to

provide the data for both directions of flow to and from the customer). In addition Trico

has some large commercial customer accounts that require more data than for a

residential account and the fee is $7.00 per month, as well as, some system voltage

monitors that provide data for reliability purposes with a fee of $9.00 per month. I have

attached an invoice from SmartSynch that shows what Trico pays for a net metering bi-

directional meter as Exhibit 2 to my testimony.

8

9 Q. By comparison, what are the costs for a standard meter"

10 A. A standard meter costs $101.

11 communications module.

This includes $73 for the meter itself, plus $28 for the

I have attached an invoice from Hunt Technologies that

12 reflects the cost of these meters as Exhibit 3 to my testimony.

13

14

15

16

17

18

19

20

21

22

23

24

25

The meter reading cost embedded in Trico's standard rate tariffs is $1 .62 per month. The

$1.62-charge is what Trico included as a line item charge in the cost of service study

from its last rate case in Docket No. E-0146lA-08-0430. Again, Trico's standard meters

are read using a powerline carrier system, which allows remote meter reads through the

Trico distribution wires. This system required a multi-million dollar investment but that

investment is spread over 30,000 customers. The $1.62 rate was approved by the

Commission and reflects that investment and the cost of those readings. However, this

system is not able to provide the sophisticated remote reading capability that the

SmartSynch Metering System does. As discussed below, it would be prohibitively

expensive to upgrade the standard meter system such that it would provide the data

equivalent to the SmartSynch Metering System for the few hundred residential customers

that will require net metering.

26

27

4



1 Q. What is the reasoning behind using SmartSynch technology for net metering

2 customers?

3 A.

4

5

6

7

8

9

10

The reason for using such technology is because it is the type of all-in-one meter and

communications system that is ideal for meeting the necessary objectives for the few

customers on special rate classes spread throughout Trico's service territory. Trico's

power line carrier system is efficient for its standard rate class residential customers, and

that system is also cost-efficient because the cost is spread over more than approximately

30,000 customers. But it is not cost-efficient for Trico to spend the money needed so that

the power line carrier system could accommodate net metering. The SmartSynch

technology is far more cost-efficient to accommodate the 200 or so customers with net

11 metering.

12

13 Q- Does the SmartSynch technology, in your opinion, save net metering customers

14 money?

15 A.

16

17

18

19

20

21

22

23

24

25

26

27

Yes. Implementing the SmartSynch technology (cell phone communication) is much

cheaper than Trico physically sending someone out on a special trip just to read the meter

each month. Using Mr. Arkoosh's Saddlebrooke location as an example, Trico would

have to send a meter reader out to read his meter every month. That means a 24.19-mile

trip, taking about 34 minutes each way. At $16.30 per hour for the employee, and $0.4 l

per mile for the vehicle, the cost would be approximately $38.31 per month. Trico does

not yet have a sufficiently concentrated load of net metering customers to provide a

reduced per customer cost for such meter reads. Also, Trico has almost fully

transitioned to automated meters, so it does not have enough meter readers to perform

reads of this nature, and would have to increase its staff to do so. Having an automated

meter reading system (SmartSynch) for a $5.00 communications fee is clearly less

expensive by comparison, and provides the interval data essential to the success of the net

metering program as I have described above.

5



1 Q. How did Trice determine the $3.38 administrative charge for its net metering

2 customers?

3 A.

4

Trico simply subtracted the $1.62 standard meter reading cost from the $5.00 monthly bi-

directional communications fee. The difference equals $3.38.

5

6 Q.

7

Did Trico include any costs associated with the east of the SmartSynch bi-

directional meters in determining its administrative charge?

8 A.

9

10

11

12

No. If Trico had, the incremental cost of the meter (equaling $l44) would have been

amortized and added to the $3.38 charge. For instance, amortizing $144 over 15 years

with a 7% interest/depreciation would have resulted in additional incremental charge of

$1.29 per month. As I testified in my previous answer, the administrative charge is

simply the increased cost over what is in standard rates for the monthly communications

fee.13

14

15 Q. Had Trico originally requested a $4.38 monthly administrative charge?

16 A. Yes. Trico originally proposed to also include its costs for data storage estimated to be

17

18

19

about $1.00 per month. Staff recommended against including the data storage cost, but

supported the $3.38 administrative charge. Staff also rejected the customer paying for

the incremental cost of the additional metering as a11 up-front payment.

20

21 Q.

22

Are there other costs you have not yet mentioned that Trico currently incurs for net

metering that are not included as part of the $3.38 monthly administrative charge?

23 A.

24

25

26

27

Yes. Trico incurs additional costs for implementing and coordinating net metering with

its billing system. Specifically, Trico had to have special programming installed into its

billing system to accommodate net metering customers. Trico staff worked with the

software manufacturer for over a year in preparation to implement net metering in its

service territory. But because net metering is a complicated tariff, the billing is still not

6



1

2

3

yet automatic, each bill must be checked by hand each month to verify the accuracy of

the billing for each net metering customer. The $3.38 monthly administrative charge

contains none of these billing costs.

4

5

6

7

8

9

As stated above, Trico did not get recovery of the up-front difference for the additional

metering. Also, Trico did not request to include (in the alternative) the incremental

metering costs in the administrative charge. If it had done so, assuming a 15-year life and

7% interest depreciation, Trico could have requested to include an additional $1.29 in the

monthly administrative charge.

10

11

12

13

14

15

16

Additionally, Trico lost approximately $142,000 it did not recover in fixed costs related

to net metering in 2009. That is the product of the fixed-cost portion of Trico's rate

(equal to $0.08360 per kph) multiplied by the net metering energy of approximately

1,700,000 kph. Given how Trico's renewable programs are expanding, it expects this

dollar loss to more than double in 2010. This represents an additional cost through future

rates to member/customers that do not participate in net metering.

17

18 Q.

19

Do you believe this information provides cost information to justify a charge of

$3.38 charge for Net Metering customers under A.A.C. R14-2-2305?

20 A.

21

22

23

24

25

26

27

Yes, I do. Rule 2305 indicates that the utility must provide cost of service studies and

benefit/cost analyses to support such a charge. As set forth above, we have provided the

incremental costs for providing necessary metering and meter reading costs for

residential customers who require Net Metering. The identification of these costs

which is, in fact, a cost study -. indicate that Net Metering creates incremental costs to

Trico of $3.38 per month for the wireless meter reading, $1.00 per month in incremental

costs for additional labor for the Net Metering billing and $1.29 per month for the

SmartSynch meter. This totals $5.67 per month that I believe is justified by the cost

7
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l

2

3

4

5

6

study. Moreover, using the wireless read methodology is much more economical from a

cost/benefit analysis perspective than conducting on-site meter reading or than engaging

is a massive upgrade of Trico's powerline carrier system for a handful of its 30,000

customers. Moreover, these nominal incremental costs provide Net Metering customers

the opportunity to "sell" their excess electricity to Trico .-. something that would not be

possible without these costs.

7

8 Even though I believe that Trico could justify a higher monthly charge, it is not seeking

to do so at this time.9

10

11 Q~

12

Is Trico's $3.38 administrative charge in line with some of the other incremental

charges for net metering permitted for other Arizona electric cooperatives?

13 A.

14

15

16

17

Yes. I believe the range that cooperatives were allowed to charge is between $2.70 (for

Sulfur Springs Valley Electric Cooperative, Inc.) to $6.95 (for Navopache Electric

Cooperative, Inc.). Mohave Electric Cooperative, Inc.'s net metering charge is $5.50 per

month. Trico's $3.38 administrative charge is toward the low end of that range, is

comparable to that of other cooperatives, and ties directly to the incremental cost of the

18 net metering.

19

20 Q.

21

You mentioned Trico's renewable programs above, is there a correlation between

Trico's net metering programs and its renewable energy programs?

22 A.

23

24

25

Yes. Typically net metering customers have installed a renewable system and received

incentives or "rebates" from Trico through its Renewable Energy Standard and Tariff

Implementation Plan ("REST Plan"). Mr. Arkoosh is no exception, as he received a

rebate for a 5,100-Watt rooftop photovoltaic system.

26

27

8
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1 Q. How much did Mr. Arkoosh receive as a rebate for his system?

2 A. Mr. Arkoosh received a rebate of approximately $18,198 for his renewable system.

3

4 Q- How did Trico fund the $18,198 rebate for Mr. Arkoosh?

5 A.

6

The rebate was funded by a surcharge Trico assesses to every member-customer to

implement its REST Plan programs. Currently, the residential surcharge is $2.00 a

month.7

8

9 Q. Given the generous amount Mr. Arkoosh received as a rebate for his renewable

10

11

system, are you surprised that he is disputing a $3.38 monthly administrative charge

that allows him to reap the full benefit of his renewable system?

12 A.

13

14

15

16

17

18

19

Yes. Trico had shown in the original case (through the discovery provided to Staff and

included in its Petition) how the $3.38 administrative charge for net metering is entirely

reasonable. I, as well as other members of Trico's senior management, have attempted to

explain on several occasions the justification for this modest charge. We (meaning the

senior management) provided documentation relating to the cost of service and the cost-

benefit analysis associated with the increase in Trico's net metering charges beyond those

of other customers in the same rate class. We have provided ample explanation and data

in accordance with A.A.C. R14-2-2305 of the net metering rules. We are perplexed as to

20 especially considering how he has

21

why Mr. Arkoosh continues to pursue this issue

benefited from Trico's programs overall.

22

23 Q.

24

Does it make sense, Ms. Cithers, to increase Trico's REST surcharge to further

offset the communications fee instead of requiring net metering customers with

25 renewable systems to pay $3.38 per month.

26 A.

27

No. Mr. Arkoosh has received a substantial benefit (courtesy all Trico members paying

the REST surcharge) in the form of an $18,198 rebate for his renewable energy system.

9
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2

3

4

5

It is unfair for Mr. Arkoosh to receive an additional subsidy from these other members

(through increasing the REST surcharge or otherwise) to cover the incremental cost for

the communications fee - above what is in standard rates for meter reading. Further,

Trico's REST funds are committed for the foreseeable future, to divert funds towards

covering those incremental net metering costs would take away from renewable programs

for other members.6

7

8 Q- Do you have anything else you would like to add to your testimony?

9 A,

10

Yes. Trico has spent considerable time and resources trying to address Mr. Arkoosh's

concerns. It has taken significant management time and considerable expense to continue

11

12

to justify a charge that is both documented and consistent with the Commission's policy

on metering charges. Trico has shown that the $3.38 monthly administrative charge

13

14

15

16

provides a small offset to the overall incremental costs of net metering that Trico incurs

to allow the net metering customers to realize the full benefits of their renewable systems.

It does not cover all of the costs, to the contrary, it only covers the incremental costs for

the monthly communications fee above what is in base rates for meter reading.

17

18

19

20

21

22

My testimony and the evidence that is already in the record in this docket shows that the

SmartSynch technology is a cost-efficient and effective way for Trico to implement net

metering in its service territory. The Commission has already found the $3.38 monthly

administrative charge to be reasonable and in accordance with its net metering rules.

That finding should be affirmed here.

23

24 Q. Does this conclude your direct testimony?

25 A. Yes, it does.

26

27

10
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sol SERVICES AGREEMENT

This SSI Services Agreement ("Agreement") is made and entered into by and between SmarLSynch, Inc.
("SSI"), a Delaware corporation, and / 161,Q ("Comp_4Q3g"), a 84flz_QA 8;»eox'poration.

WHEREAS, SSI provides services in support of and related to its proprietary Smax.tMeter"lm wireless
data processing system,

WHEREAS, Company desires to uecoivc SSI's services for use in connection with Company's
Application (as defined inExhibit A); and

WHEREAS, SSI desires to provide its services ro Company for use in connection with the Application
pursuant to the terms and conditions al' this Agreement.

NOW. THEREFORE, in consideration of the covenants and obligations contained herein, the parties
agree as follows:

I

1. Definitions. All capitalized terms used herein shall have the meanings given to them in the
terms and conditions set forth in Exhibit A attached hereto and incorporated herein by this
reference, unless otherwise indicated.

2. Services. SSI agrees to provide to Company the Services, subject to and in accordance with
the terms and conditions of this AgrOcment, including without limitation, the terms and
conditions contained on E.gbibit A.

3. Fees. In exchange for its receipt of the Services,.Company agrees to pay SSI the fees and
charges set forth inExhibit B ("Fees Schedule") attached hereto and incorporated herein by this
reference.

4. Term. The term of this Agreement shall commence as of the date this Agreement is
executed by SSI ("effective Date") and.-shall continue for a period of two (2) year(s) thereafter
("initial Tour"). The Initial Term of this Agreement will eutomaticamlly renew for additional,
successive one (1) year terms (each a "Renewal Term"} upon the expiration of the Initial Term
and any Renewal Terms, unless either party notifies the other of its desire to terminate this
Agreement no later than sixty (60) days prior to the expiration of the then current term. The
Initial Term and all Renewal Terms, if irony, shall collectively be known as the "Term" of this
AQl'66N1€D[_

5. Notice. Any notice or other communication herein required or permitted to be given shall be
in writing and may be personally served, delivered via certified mail returN receipt requested, of'
delivered by a recognized overnight courier. NOtice shall be deemed to have been received (at)
on the date of delivery when delivered ln person and signed for by the person to whom the notice
is addressed. (b) on the date of delivery as indicate by the postal service when delivered by
certified mail, or (c) on the date of delivery as indicated: by the overnight courier when delivered
by overnight courier service. Notices shall be delivered to the following persons and addresses,
unless otherwise indicated in writing by the parties during the Term:

SSI Services Agraemcnl (mclud Exhibit B) - TRI(IOTRlCO



To SSI: SmartSynch, Inc.
4400 Old Canton Road
Suite 300
Jackson, MS 3921 I

To Compzumyz

l

Telephone:
Facsimile:
Attention:

(601)362-1780
(601)362-1787
Stephen D. Johnston

Telephone:
Facsimile:
Attention:

4

IN WITNESS WHEREOF, SSI and Company have executed this Agreement
as of the }§*lf'flccli vc D2llL'.

SM ARTSYN cu, IN (1:. COMPANY: "7"/W6 Ra

,~ \/
By:
'l`illc:
]]i1{(jI

34.! I,4/3/1»»»
14 ¥
//2 0, 42

By:
Title:
lbutc:

I4//44./4~fvl
"7"'4!5ICf,44/~,/ I¢8»4»L

/ / '  7 /o é

/S71 C30-0 ti
*S 6JQV/4493 S ¢J¢$%@{//.S"¢j_

SSI Survica Agl\u:lnulll (inulud Exllihil B) TR lC().lIR I(:<)



Exhibit A - Terms and Conditions

I . Definitions. ` .(D Data Processing Services: The
colkwction, analysis and reporting of utility meter damn
provided by SSI.(a) Affiliate: As applied lo any Person, any

other Person directly Or indinscrly controlling,
controlled by, or unclear COITHTLOII control with, that
Person. For purposes of this definition, "control"
(including with oorrclative meanings, the terms
"controlling", "controlled by", and "under common
control with"), as applied to any Person, means the
possession, directly or indirectly, of the power lo
dirccl or cause the direction of the management and
policies of that Parson through the ownership al'
voting securities, by contract or otherwise.

(lg) Person: Any individual, company.
corporation, firm. pmlncrship, joint venture.
qssocialion, organization or trust. in each
whether or not having a separate legal idcnniry.

C3186

Z (h) PIN. A unique, Transceiver specific,
personal identification number or other form al'
idenlifinalion number lo be assigns by SSI in
accordance with the provisions of Section 3(b) below.

(b) Ah-time Provider: The Person or
Persons that provide and conu'<>l the two-way wireless
messaging system network which SSI uses lo provide
its Data Processing Services.

. (i) Services' The services provided by SST

lo Company pursuant to this Agreement including but
not limirw to DaLe Processing Services and Training
Services.

(c) Application: The muomalion systems
QT Company, including but not limited to automated
meter reading.

U) SSI Network: That portion of Airiimc
Provider's two-way wireless messaging
network. ulilizad by SSI to provide iLe
Processing Services.

system

D2ll2\

-(k) Training Services: Training pl'ogrz\m$
proviclcdl by SSI lo Company for inslmclion in use of
the SmaI~1h4eter'l.*' system and related so flware.

. (I) 'Ì x'ansceivcx~: Any fixed location
wireless messaging Lmil owned or controlled by
Company that SSI deems acceptable for use on the
SSI Network in connection with the Application.

2. Services - Conditions of Use.

. 1(81 SSI will provirlc the Services IN
Company for use only in connection with the
Applicwian. Any use of the Services by Company or
Customers other than as .permitted under this
Agreement is expressly prohibited. SSI shall be
permitted to provide the Services through its
Affiliates.

(b) SSI's provision of the
Company shall at all times be subject lo:

Services lo

(d) Confidential information: Any
business, marketing, sales, financial or technical
information, including. without limitation, any
information relating to present and Futuna business
operations or linanciai condition, and all other
information of any kind which may reasonably be
deemed confidential or proprietary, disclosed by one
party Io the other pursuant to this Agreement,
including without limitation information which is
designated oi- identified as "confidential,"
"proprieun'y" or in some other manner to indicate its
confidential nature. Tile terms and conditions of' this
Agreement will he deemed Confidential In['ormation
of both parties. Notwithstattdiltg the above,
"Confidential lnfQgn_3_ation" does not include
information that (i) is or becomes generally known or
available by publication. commercial use or otherwise
through no fault Of' the receiving party; (ii) was
known by the receiving party at the time of disclosure
by the disclosing party as evidenced by competent
written proof; (iii) is independently developed by the
receiving party without use of the disclosing party'S
Confidential Information, reasonable proof of which
can be demonstrated by the receiving party; or (iv) is
lawfully obtained from a third Person who has the
tight to make such disclosure without rest°ictiott.

' - (i) loc terms and candilicans
set forth in :his Agreement;

(ii) loc availability of SS!
(c) Customer: A customer of Company

that is an end-user of Up Application.
Network, and

SSI Services Agrccmcm (include Exhibit B) - TRIC()TRlCO
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(iii) SSI's or Airtime Provider's
approval of the Application and its compatibility with
the Services and the SSI Network.

zoo (72-) hours of SSI's receipt of Compmly's wrilltxn
rcquesl for activation.

(c) Should Ccampany's or a Cus1omer-'s use
of the Application adversely affect the SSI Network,
any Transceiver, or (he ability al' SSI or Airtime
Provider lo provide their respective services in an
efficient and timely manner, SSI shall have the right,
without any liability to Company or its Customers, Lo
discontinue the provision of' Dam Processing Services
until such time as loc problem is resolved to the
satisfaction of SSI arid Airtime Provider.

5. Training Services. Al Gt>mpany's request, SSI
will provide Training Services at limes and locations
mutually agreeable it) the pay-nies. Company shall
bear all_.Cbmpany costs and expenses incurred by
Company in receiving the, Training Services.
Company shall pay to SSI the Training Services fees
as set furlfm in Loc Fees Schedule. Company shall
reimburse SSI tel' all reasonable out-of-pocket lravcl
and lodging expenses associated with such Training
Services.

(d) Company shall provide. at no cost lo
SSI, dWicalcd Or dial-up access lines and trunks (i.e..
no 800/888 access) lo the SS] Network as may be
necessary for data entry and retrieval by Company
and/or ins Customers. Neither SSI nor Airtime
Provider shtrll have any <>blignlion lo provide or
supply any such access lines and trunks to Company
or its Customers.

6. Fees.

(a) Company shall pay ro SS1 the fees and
cl1arges~set forth in the Fees Schedule in exchange for
the Services received by Company. The Fees and
charges rollecled in the Fees Schedule are applicable
only ro- Services provided in connection with the
Application.

(e) This Agreement shall not constitute an
exclusive arwngetnenl between the parties, and,
notwithsutncling anything co the contrary herein, SSI
expressly reserves the right, among other things, to
promote, solicit. market and sell the Services, Or' any
other data processing or infornmlion services and
applications available by or through SSI and its
Affiliates, directly nr indirectly to other Persons.

3 Transceivers.

(a) All Trstntaccivers utilized by SSI to
provide the Data Processing Services shall comply
with the terms and conditions al' this Agreement and
such other requirements as SSI may provide to
Company in writing from time to lime. Failure by
Company to comply with Ssh's policies, directives
and procedures for activation may lead to delay in the
activation of a '1 r̀£tnsceivet'.

'(b) The fees and charges set forth in the
Fees Schedule apply lo Services provide by SSI in
the geographic areas covered by the SSI Network as
if the Effective Dale, and as .such geographic areas
may be expanded from time to Lime in the normal
course--ol' SSI's business. SSI will cooperate with
Company in conveying Lo Airtimc Provider any
requests by Company to expohd the geographic areas
covered- by the SSI Network lo include Company
designated locations. Company acknowledges,
however, that any expansion bl̀  the geographic areas
covers by the SSI Network (i) will be sulqiect to
Airtime . Provider's approval and timetable for
expansion, and (ii) require Company's agreement to
activate .and maintain an agreed upon level of net
additional Transceivers, to pay all or at portion al'
SUI's and Airline Provider's expansion costs. and/nr
pay fees'.and charges for Services provided in the
expanded geographic area over and above the fees
and cltarges set forth in. the Fees Schedule.
Notwithstanding the foregoing, neither SSI nor
Airtime-Provider shall have aNy obligation to expand
the geographic areas eoverW by the SSI Network in
response. to a request for' such expansion made by
Company.

Billing P1*oced1u°e. SSI shall invoice Company

(b) SSI shall assign Rx PIN Lo each
Transceiver Lo be utilized by SSI to pr<>vid<: the Della
Processing Services. All PINs assigned by SSI shall
remain the properly of SSI al' Airtime Provider. SSI
or Airtime Provider shall have the right lo Unum
PINS which are not utilized by Company, as well as
PINS associated with cleactivatecl Transceivers. as SSI
or Airtime Provider may determine from time ro time.

4. Activation Procedures. Transceivers will be
activated for use on the SSI Network within seventy-

7:
On Sn ronNy basis br all fans and charges incurred
by Company under this Agreement. All fees and
clmrgm shall be due and payable by Company within
thirty (30) days following the dale Of SSI's invoice.

2
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Any undisputed balance nor paid by such due dale
shall bear interest from and after the invoice date at
the lesser of one and one half percent (l'A%) per
month (18% per annum) or the maximum rate
allowed by law. All sales, use, withholding or other
taxes, fees. tariffs, surcharges, assessments or any
other charge imposed by a governmental or
regulatory authority wladttg to this Agreement or the
Services shall be paid by Company, including but not
limited to any taxes, Fees, tariffs, surcharges or
nssessmenLs imposed directly al' indirectly on SSI by
any such govertnnenlal or regulatory authority which
shall be passed through to Company by SSI.
Company shall be liable for all fees and charges
incurred under this Agreement, whether or not
Company collects any fees and charges from its
Customers.

8. Company Rcsporxzwibilitics.

(a) Company shall comply with all laws.
rules and regulalinns applicable lo Coma>any's
business and provision of the Application.

INCLUIDING, WITHOUT LIMITATION. THE
1mpLrEn WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A
PARTIEEULAR USE OR PURPOSE OR NON-
INFRINGEMENT. Under no circumstances shall SS I
or its Affiliates be liable lo Company, any Customer
or any other Person for any loss, injury or damage, al'
whatever kind or nature, resulting from or arising our
al' an9y.= mistakes. errors, omissions. delays or
interruptions in the reccipi, transmission, loss or
storage. UI' any messages, signals or inlbrmafion
arising -Qui of Cr in connection with the Services, the
Application, or the ApplicaLionls use of the SSI
Nelwoik. WITHOUT LIMITING THl8
GENERALITY OF THE FOREGOING, SSI AND
ITS AFFILIATES SHALL IN NO EVENT Br
LIABLE TO COMPANY. ANY CUSTOMER OR
ANY 1- OTHER PERSON' FOR INDIRECT,
INCIDENTAL OR SPECIAL DAMAGES, LOST
pno1=iTs, LOST SAVINGS OR ANY OTHER
FORM OF CONSEQUENTIAL DAMAGES.
REGARMLESS OF THE FORM OF ACTION.
EVEN--IF SSI HAS BEEN ADVISED OF TI-IE
PQSSIBILITY OF SUCH DAMAGES.

(b) Company shall be solely rasponsiblc for
procuring any and all other services necessary for the
Applict\1ion, including, without limitation, the
provision of support services ro its Customers, and
shall be solely responsible for any and all costs and
expenses related thereto,

rb RESPECT TO

(c) Company shall be solely responsible for
procuring, installing. servicing and maintaining any
and all hardware (including, without limitation,
Transceivers) and software necessary obi' Compzlny's
use of the Application and Transceivers in connection
with the Services.

I EXCEPT wiTH
SSI'S INDEMNITY OBLIGATIONS HEREIN, THF
LIABILITY OP SSI FOR ANY CLAIM ARISING
OOT QF THIS AGREEMENT OR THE SERVICES
PROVIDED HEREUNDER,- REGARDLMS OF
IHF FORM Of' AC FION SHALL NO'I EXCEI D
IN THE AGGREGATE THE sums RECEIVED BY
SSI HEREUNDER DURING -THE TWELVE (IZ)
MONTHS PRECEDING THE EVENT WHICH
GAVE RISE TO SUCH CLAIM. CLAIMS NoT
MADE WITHIN SIX (6) MONTHS AFTER TI-IE
FIRST IBVENT GIVING RISE TO A CLAIM
SHALL BE DEEMED WAIVED BY COMPANY.

(rt) Company shall execute and maintain in
full force and effect during the term of this
Agreement SSI's slamclztrd software license lbs use of
the Smar1Metcr'llm system software.

9. Disclaimer of Warranties and Limitation of
Liabilities.

(a) EXCEPT AS EXPRESSLY SET
PORTH HEREIN, SSI MAKE NO WARRANTIES.
EXPRESS OR IMPLIED, CONCERNING THE
SERVICES, THE TRANSCEIVERS, THE
APPLICATION, THIA SSI NETWORK, OR ANY
COMPONENT TI-IEREOF. AND HEREBY
EXPRESSLY DISCLAIMS ALL WARRANTIES,
EXPRESS OR IMPLIED, RELATING THERETO,

--(c) Company acknowledges the
Application utilizes certain wireless messaging
services. ̀ pravid@d through Airtime Provider and its
Affiliates-. AIRTIME PROVIDER MAKES NO
WARRANTIES, EXPRESS OR IMPLIED.
CONCERNING ITS SERVICES, THE WIRELESS
MESSAEIING NETWORKS THROUGH WHICH
ITS -siarzviclss ARE PROVIDED, 'PHE
APPLICATION OR ANY COMPONENT
THEREGF, AND EXPRESSLY DISCLAIMS ALI..
WARRANTIES, EXPRESS. OR IMPLIED.
RELA'fq3D THERETO, INCLUDING, WITI-IOUT
Luv11TATion, Tl-IE IMPLIED WARRANTIES o1==
MBRCH-ANTABILITY OR. FITNESS FOR A
PARTICULAR USE GR PURPOSE. Under 110

3
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I I. Termination.circumstances shall Airtime Provider be liable lO
Company or any other Person for any loss, injury or
damage, of whatever kind or nature. resulting from or
arising out of any ~n1istai<t:s, errors, omissions, delays
or interruptions in the receipt, transmission oi- storage
of any messages, signals at' information arising out of
or in connection with ins services, the Application or
the Applications use of Airtime Provider's wireless
messaging network. WITHOUT LIMITING THIA
GENERALITY OF TI-IE FOREGOING, AIRTIME
PROVIDER SHALL IN NO EVENT BE LIABLE
TO COMPANY OR. ANY OTHER PERSON FOR
INDIRECT INCIDENTAL OR SPECIAL
DAMAGES, LOST PROFITS, LOST SAVINGS OR
ANY OTHER FORM OF CONSEQUENTIAL
DAMAGES REGARIJLESS OF THE FORM OP
ACTION, EVEN IF AIRTIME PROVIDER HAS
BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES.

. .-(a) For purposes of this Agreement "Even
g{__.Del'aul_t" shall mean: (i) failure by a party to
observe. or perform in any material respect any of its
Material -covenants or obligations contained in this

Agreement; or (ii) a party's insolvency, assignment
fer the lieneiit of creditors, appointment or suffennncc
of appoihtrhenl of a trustee, a receiver al' similar
Officer,-or commencement oi"a proceeding seeking
reorgart-ization. rehabilitation. liquidation of' similar
relief under the bankruptcy, insolvency or similar
debtor-relief statutes.

.(b) Upon the occurrence of an Event of'
Default,the puny not in default shall have the right to
terminate this Agreement upon written notice to the
defaulting party if die defaulting party fails to cure
such default within thirty (30) days of receiving such
notice.

IO. Indemnity.

{c) Upon the termination al' expiration al'
the agrecinenl between SSI and the Airtimc Provider.
or receipt by SSI of notice lo such effect, whichever
is earlier, SSI shall have the right Lo terminate this
Agreement upon 30 days written notice to the
Company. in such an instance, subject to the terms of
Section 9 above, the Company's sole remedy is the
return by SSI to the Company of any fees or costs
related -to the unpaid Services SSI was to provide
under the terms and conditions of this Agreement.

(a) Company shall defend, indemnify and
hold SSI and its Affiliates and all present and f'uture
directors. oflieers, employees and agents thereof
harmless from and against any and all liabilities,
losses, damages and costs. including reasonable
attorneys' fees, resulting from, arising out of. or in
any way connected with: (i) any breach by Company
of any warranty, representation, covenant or
obligation contained herein, (ii) the performance of
Company's obligations hereunder; (iii) any use by
Company or any Customer of the Application or
Services not authorized by this Agreement; or (iv)
any breach by SSI of' its obligations to Airtime
Provider which is <iirc:ctly caused by a breach icy
Company of any of its obligations heneundcr.
Company's indemnity obligations under this Section
10 shall survive the termination or expiration of this
Agreement.

12. Rights Upon Termination.

(b) Subject w the provisions of Section 9
above, SSI shall defend, indemnify, and hold
Company and its Affiliates and all present and future
directors. officers, employees and agents thereof
harmless from and against any and all liabilities,
losses, damages and costs. including resisonablc
atlorneys` Fees, resulting from, arising out of, or in
any way connected with: (i) any bleach by SSI of any
warranty, representation, covenant or obligation
contained herein; or (ii) the pcl'l'ormance al' SSI's
obligations hereunder, SSI's indemnity obligations
under this Section 10 shall survive the termination of'
expiration of this Agreement.

(a) Upon termination' or expiration of this
Agreement. SSI and Company, subject to the
provisions of Section l2(b) below, will be released
from all.of their respective obligations occurring Or
arising flier the date of such termination or
expiration. except with respect lo those obligations
which -by their nature are. designed to survive
terrmnauon or expiration including without limitation.
SectionN 6, 7, 9. 10, l2(b) and 13. No termination or
expiration of this Agreement will relieve Company
from die obligation lo pay Lo SSI any amount due and
owing for Services provide or from any liability to
SSI arising firm Compallyls breach of this
Agreement.

. -Eb) Upon the tcrmihation al' expiration nl`
this Agreement, the parties shall cooperate in good
faith to-wind down the relationship created under this
Agreement in an orderly manner. SSI's provision ml'
the Services to Company following the date of any

4
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termination or expiration of this Agreement shall be
subject ro Company's compliance with the terms and
conditions of this Agreement, including, without
limitation, Company's timely payment to SSI for
Services provided.

(4. MiwgcflaIxemxs.

13. Confidentiality.

.(a) Assignment. This Agreement may not
be assigned or transferal by either party to any other
Person without the prior written consent of the other
party. Fm- purposes of this Agreement. an assignment
shall include a change of control of a party or any
other transfer by operation of law. Notwithstanding
the foregoing, SSI may assign this Agreement without
the prior consent of Company to (i) any Person
acquiriNg all of the outstanding stock of SSI or all or
substantially all of the assets al' SSI, or (ii) an
Affiliate of SSI. In the event of any assignment al' this
Agreement, all (arms and conditions hereof shall he
binding upon and inure to the assignee as though such
assignee were an original party hereto.

(a) Each party acknowledges that, during
the Term of this Agreement, it may receive
Conlidemial Inlbrmntion of the other party. Each
party agrees that it will not use the other party's
Conlidentinl Information for purposes other in
support of the pcrlbrmunce of its obligations under
this Agreement. Each party agrees that it will not
disclose to third Persons the other party's
Confidential Information without the prior written
consent of the other party. (b) Announcements. Neither party shall

make Cr issue any public announcement concerning
the subject miter of the Agreement without the prior
written- Consent of the other party, provided, however,
thttl Company shall cooperate with SSI in good faith
tO issue such public announcements when and where
appropriate. Notwithstanding the foregoing SSI shall
have the right to disclose that it is providing the
Services to Company .

(b) In the event a party is required under
applicable law, rule, regulation, court or
adminismuive order lo disclose Confitlcntial
Information of the other party, the first party shall use
commercially reasonable efforts to: (i) give at least
Len (IO) days prior written notice of such disclosure
to the other party, (b} limit such disclosure to the
extent practicable; and (c) make such disclosure only
to the extent so required. The parties' obligations
under this Section 13 shall survive the termination or
ext>irntion of this Agreement.

(c) Upon termination or expiration al" this
Agreement, all Confidential Information in the
possession of one party relating Lo the business of the
other party, in what/over form, shall promptly be
returned to that other party upon request.

(c) Force Majeure. Neither party will be
liable Few any nonperformance under this Agneemem
(olher.thttn non-perRn*mm1ce al' payment obligations
licretmdcr) due to causes beyond its reasonable
control- that could not have been reasonably
anllcipatetl by the non-pe\. fot'ming party as of the
execution of this Agreement and that cannot he
reasonably avoided or
limitation, natural catastrophe, labor dispute or strike,
act of. (Jeni, war, act of terrorism, municipal
ordinance, state or Federal law, governmental order or
regulation.

overcome including, without

(d) Nouvirlislnnding the foregoing
disclosure restrictions, SSI shall have the right ro (i)
make this Agreeman: available co Airtime Provider
for its review and (ii) disclose that it is providing the
Services Lo Company.

:(d) Independent Parties. None of the
provisions bf this Agreement shall he deemed to
constitute a partnership, joint. venture, employment or
any other relationship between the parries hereto, and
neither. party shall have any authority Lo bind loc
other in.'ahy manner. Neither parry shall have or hold
itself out ms having any right. aurhorily or agency lo
act on behalf of the other party in any capacity or in
any manner, except as may be specifically authorized
in this Agreement.

(e) ConiIanny agrees and acknowledges that
any breach of Compnnr/'s confidentiality obligations
under this Agreement will result in inseparable harm
to SSI for which damages would be an inadequate
remedy. Therefore, notwithstanding anything in this
Agreement to the cmitrnry, Company agrees and
acknowledges that SSI. in addition ro any other
remedies available lo SSI, may enjoin Company's
breach of its confidentiality obligations contained in
this Agreement without the posting any form Ol' bond
otherwise required in seeking such relief.

.(e) Governing Law. The validity,
cpnstrucIion and performance of this Agreement with
be governed by and construed in accordance with
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applicable laws of hf: Slate of' Delaware without
regard Lo its principles of conIlic\ of' law.

(f) Severability. If any provision of this
Agreement shall be held to be illegal, invalid, or
unenforceable, such provision will be enforced to the
maximum extent permissible so as lo effect the intent
of the parties, and the validity, legality, and
enlbrccability hf the remaining provisions shall not in
any way be affects or impaired thereby.

(g) No Waiver. No delay or failure by
either party in exercising any right under this
Agreement, and no partial or single exercise al' that
right, shall constitute a waiver of' that or any other
right.

(h) Counterpzn-ts. This Agreement may be
executed in one or norms counterparts, each Of' which
will be deemed an original, but which collectively
will constitute one and the same instrument.

(i) Headings. The headings and captions
used in this Agreement are used for convenience only
and are not to be eousidcrcd in construing or
interpreting this Agreement.

(1) Construction. This Agreement has
been negotiated by the parties :Md their respective
counsel. This Agreement will be interpreted fairly in
accordance with its terms and without any strict
construction in htvor Qt' or against either party based
on draftsmanship of the Agreement or otherwise.

(I) Dispute Resolution. In the cvcnl ofnny
dispute'cDhtroversy or claim arising out of relating I()
or in connection with this Agreement. including (he
interpileteition, breach, terminaticm or validity thereof.
the patties agree lo attempt to resolve such dispute.
controversy or claim through amicable settlement
discussion. Failing resolution of the dispute,
controversy or claim within thirty (30) days after
initintien of such settlement discussions. either party
may stilimit the dispute, conll'oversy or claim lo final
and bintlihg al°bit1'ation to be conducted ill accordance
with The Commercial Rules of the American
Arbiuaniblt Association ("AAA_"). then in effect, as
lnodilietlherein al' by mutual agreement of the parties
(lily "3341l;§"). Unless otherwise agreed by the parties.
the arbitration will be ccmductcd by a single arbitrator
selected in accordance with the Rules, provklW.
however such arbitrator must be knowledgeable in
the field if telemetry. The m'bitration shall be
conducted in Atlanta, Georgia. The arbitral award
shall be' .in writing and shall be final and binding on
the pzirtios and may include in award of costs.
iNcluding reasonable attorneys' fees and
disbursements/ costs shared. Judgment on the arbitral
award May be entered in any court of competent
jurisdiction. Each party retains the right Io seek
judicial -ztssistnncc (i) Io compel arbitration, (ii) Lo
obtain; interim measures of' protection pending
arbitration, and (iii) Io enforce any decision of the
al'bitl'z\to1'. including the final award. Each party shall
continue. to perform its respective obligations
hereunder pending resolution of any dispute.
controversy at' claim in accordance with the terms al'
this Section 14(1),

(k) Complete Agreement. This Agreement,
including the Software License and other Exhibits
attached hereto, constitutes the entire agreement
between the parties with respect to the subject matter
hereof, and supersedes and replaces all prim' or
contemporaneous understandings Or agreements,
written Or oral. regarding such subject matter. No
amendment to or mocliiicfttion at' this Agreement will
be binding unless in writing and signed by a duly
zunhorized representative of both parties.
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Exhibit 13 -. Fees Schedule

I . AMR Plan

ChzlnI1cIQ.
Load

Profile
Billing
Read

. Qu-
Demand

Rceslds

Outage/
Restoration

Alarms
Month}y

Fee
1

2

Intervals

15

15

Daily

Daily

Monthly

Monthly

2

Q

6

6

$7.00

$9.00

al.

b.
$0.20

$0, 10

Additional Reads (incremental to above plan):

(Jr-Demand Read

Outage / Restoration Notificalion

Meter Diagnostic AlarmC. $0.10

11. Other Fees

El.

b.

CVU (Covcrngc Validation Unit) monthly fee - unliinilcd service

Activation Tec per unit (one-lime)
$30.00

I 0.00
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EXHIBIT



noYES
Total s11,760.00

l_lll |

I

1\.

*x

Invoice
H
fT1&Fim wSyrxW

\ TO m 9 i i ;

Insta33 Cast Acct 583 584 689
| Ni

12/17/2009

.3 70 ~.5'%'o
3'7,3r

6643
4400 Old Canton Roan , S in Uni t
pa Box 12250 389°
Jackson MS 39236
601-362-1780 x1021
www.smartsynch.com

Install Labor S

Loan Project859 603

610

604

(740C) 605

Trico Electric Cooperative
PO Box 930
Marina AZ 85653-0930
United States

Bill To m m
Trico Electric Cooperative
8600 W. Tangerine Road
Maraca AZ 85653
United States

wm ri"u'#-, "TJif m Ni | fun
| Net 30

11

1/16/2010 63331

al  9

12/16/2009

r=1

059900242

m IW

Ra m ml M MIM 91 " r e
39911230 48 235.00 l 1,280.00

SM150-ATT 48

SmartSynch GPRS SmartMeter integrated with Iron
CENTRON {CISl - Demand/TOU/Load profile} Font
is Class 320 .
AT&T GPRS SIM Card 10.00 480.00

QQ
1IJ'

54%
//, 76 0

QIN 38.
usED in MARANA | C'

* /2 w8..r¢> >=
. / .74/c,
1073~I3/

SmartSynch, Inc. Remit tance S l ip

Customer
Invoice #
Amount Due
Amount Paid

Trice Electric Cooperative
6643
$11 ,760.00

Make Checks Payable To
SmartSynch, Inc.
pa Box 12250
Jackson, Ms 39236



Tota I $12,540.00

I'll Illlllll | ll

*Qw-31"1L \} Invoice
Date Invoice #
6/16/2010 7487

4400 Old Canton Road
Suite 300
Jackson MS 39211
u s

Trice Electric Cooperative
pa BOX 930
Marina AZ 85653-0930
United States

Trico Electric Cooperative
PO Box 930
Maraca AZ 85653-0930
United States

Net 30 7/16/2010

AT0150
AT0500
AT0700
AT0900

3030
462
771

32

Airtime, Monthly
Airtime, Monthly Fee
Airtime, Monthly Fee
Airtime, Monthly Fee

1.50
5.00
7.00
9.00

4,545.00
2,310.00
5,397.00

288.00

Period:
June 1 - 30, 2010
AIRTIME SERVICES

SmartSynch, Inc. Remit tance Sl ip

Customer
Invoice #
Amount Due
Amount Paid

Trico Electric Cooperative

7487

$12,540.00

Make Checks Payable To
Smartsynch, Inc.
75 Remittance Drive, Suite 6236
Chicago, IL 60675-8236
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Install Cost Acct

Record Unit

Install Labor S

Loan Pr0i¢¢t

(14013

W

_ I u

Hunt Phone: 218-562-4877
Fax: 218-562-4878
FederalID: 41-1588846

Page: l
Invoice DateHUNT TECHNOLOGIES, LLC

6436 COUNTY ROAD 11
PEQUOT LAKES MN 56472 Technologies 10/12/2009

Invoice

I BILL TO SHIP TO

I
r

TRICO ELECTRIC CO-OP, INC.
W AYNE CHERNI
PO BOX 930

TRICO ELECTRIC CO-OP, INC.
BILL COOK
8600 WEST TANGERINE ROAD

MARANA As 85653 MARANA AZ 85653

Customer PO # Customer ID Order # Due

63416 002299

Shipped Via
ws GROUND S00040916

Invoice #
00098445 11/11/2009

QTY
Ordered

QT Y

Shipped

QTY
B/O Item Number Description

Cost
Per Item

Extended

Cost
u

384 384 $73.00 528,032.000 FASY-0539-0002 ENDPOINT TRANSCEIVER, TSP CENTRON 240

Drop Ship From Laredo, TX |
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M",; f
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g

I
|

E
13
I

, " __ , .~ ' .-;'~ "`..v T

i

we
/073' Ra

$28,032.00

$1,569.80

$101.00

$0.00

$29,702.80
Terms' 2%I0/NET30

Discount: $562.66 Due: 10/22/2009

Subtotal
W  C Tax

Freight

Discount

Please Pay This Amount In US Dollars

i

r

I
I
|
l
I

REMIT TO ADDRESS: Hunt Technologies, LLC hw 7447 pa Box 1450 Mils, MN 55485-7447



DATE INVOICE#

6/25/2010 12856

BILLTO

Trico Electric Co op
Attn: Accounts Payable
P.O. Box 930
Maraca, AZ 85653-0930

SHIPTO

Trico Electric Co op
8600 w. Tangerine Rd
Marina, AZ 85653

P.O. NUMBER TERMS DUE DATE SHIP VIA F.O.B. PROJECT

63471 Net 30 7/25/2010 6/25/2010

QUANTITY ITEM CODE DESCRIPTION PRICE EACH AMOUNT

USED I

YES

Focus ZS Meter w/Trico TSP Installed
EAI IOOUL-0L79

4.4%

21

N MARANA

NO>̀ I07-3 ' é'}>"
4%

28.00

"E»- $576

357 6

Y'/3o,8

(9

5,376.00

R

1
V

Thank you for your business.
Subtotal

$5 376.00

Sales Tax (5.6%)
$0.00

Balance Due $5, 6.00

005

Install Cost

Record Unit

Install Lobo

Loan Proje¢

('740C)

Acct 583 584 585

3 t h 0 2 2

97 <2

604

r $

¢ 601 603
605 610

I

I

gt
i

Elactdcal Invoice
Zia Electrical Products
P.O. Box 482
Mountainair, NM 87036
(505)847-2864 Fax-(505)847~0149
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